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Trefoil Luxembourg S.k nL - Tax number to be provided 




Dear Mr Kohl, 

In our capacity of tax consultant of the Sisk Group, we discussed in our meeting dated 
January 28, 2010, the tax treatment applicable to the transactions foreseen by our client. 
Thii dMs at confirmiiig the ^oaikt^cim f «i^ied duiitig this meetmg^ ss^ 
as a basis for &e preparation of the tax tetums of the Luxembourg company mvolved 



A. Facts 

A»l Btekgroimd 

1. Sisk Group - Sicon Limited (^^SISK") is a diversified building business involved in 



spetii^ llpiie, archili^e^^ 0ms^ iiiiibution and h^dWtifp; In 
Ireiaad, United-Kingdom and Bel^um. 

2. SISK which is a family owned business is one of the largest privately owned 
companies ui Ireland, hi 2008, the tumover exceeded EUR 1.5 billion with 2,800 
pei^le employed across all of its operations. 

3. Please find attached in Appendix 1 the current and the post-restructuring 
organization chart of the group as well as an overview of the Sisk family investment. 

A2 Restraetttring 

4. The Sisk family members are considering investing additional funds in the group. A 
portion of the funds will ^mm^ Its^ we^ W itdS^^ ^ me^sM^mMM UK 
incorporated company, Eschmann Limited, while thertsniaander of &e 

will be used to finance the ongoing operations of the group* 
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5. The acquisition of Esciiniami Limited will be financed tlirougli a newly 

6. The various steps of the contemplated restructuring relevant from a Luxembourg 

perspective are as follows: 

Step 1: On Mmmf iCtll^ the Sisk family 0 Mvidual^ incorpoiated a 

new Luxembourg company. Trefoil Luxembourg S.a r.l. (hereafter 
referred to as 'i.uxCo'*) with a share capital of fTJR 100,000, divided 
into 8 classes of shares economically linked to the investors. The 8 
shareholders inteiod to fiitther invest EUR 14;iD6|000.00 into LuxCo by 
way of interest free loans. 

Step 2: LuxCo will hold one share of a newly mcorporated Irish resident 
company ("IrishCo"). 

Step 3: IrishCo will issue a PPI lo LuxCo for an amount of BUR 1 1 0 - 1 5J mio in 
order to fmance the granting of interest bearing loans to another UK or 
Irish group company. 

The aforementioned amounts are for illustrative purposes and may 
change upon implementation. 



B. Applicable tax rq||me 
B*l Luxembourg tax residenQr 

%. According to article 159 of the Luxembourg Income Tax Law ("LITL"), capital 
companies that have ^Ihertiieir i^^^ office (ie.^ M their centml 

administration in Luxembourg are tax resident in Luxembourg. 

8. Pursuant to step 1, tlie Sisk family lias formed a new company resident under tlie 
laws of Lu3(^»abdiai l^mm^ m m Im^ has bden 
incorporated under ^e form of a IS.ii r.l and has its staitutory sestt located in 
Luxembourg. 

9. LuxCo will have its centtal administrttion in Luxembourg since its shareholders' 

meetings and its board meetings will be held in Luxembourg, its main management 
decisions will effectively be taken in Luxembourg and its accountiiig will be done 
and kept in Luxembourg. 

10. Therefore^ LuxCo will be considered to be a Luxembcn:^^ tax tesiient widiin the 

meaning of article 159 LITL and within the meaning of the double lax treaties 
concluded by Luxembourg. Luxembourg lax residency certificates will be delivered 
by the Luxembourg tax authorities upon request. 



B.2 Classes of shares 

11. LuxCo's by-laws provide for its share capital to be divided into 8 classes of shares. 
The redemption of one entire class of shares followed by its cancellation shall be 
regarded as a partial liquidation within the meaning of article 101 LH L. 

12. Article 101 LITL provides that income resulting from a partial liquidation shall be 
regarded as an income derived from the realization of the participation and not as a 
dividend. Accordingly, article 97 (3) d LITL provides that such income is not subject 
to tibe Luxembourg wiMolding tax laid do^ in article 146 LITL. 

13. As a consequence, the redemption of a whole class of share by LuxCo, followed by a 
corresponding reduction of its share capital will not be subject to any withholding tax 
in Luxembourg. 

14. Please refer to AppmiUx 2 fin- a complete analysis of the tax treatmetit of share 
classes. 

B3 Qttaltfteattoii of Hie Pitifit Participating Instmmrarit 

15. Given its features, the PPI will be treated as equity for Luxembourg tax purposes 
(please refer to Appendix 4 for a complete analysis of the PPFs features). Hence, 
any income or gains realized by LuxCo in connection with the PPI will be treated in 
the same manner as dividends/ca|tital gains deriving from IrishCo. 

16. In addition, ihc PPI will be ircalcci as an exempt asset wheii eoniputing ihe net weallh 
tax basis of LuxCo accorduig to paragraph 60 of the Luxembourg Valuation Law 
(Bmertungsgesetz). 

17. It is noted that, notwithstanding the above, the PPI will have a ^'debt'" 
characterization for Irish tax purposes, meaning that the yield payable to LuxCo will 
be tax deductibie M Moid in ^ of MshCo. 

B.4 Application of the Laxanboairg partfeipatfon exemption rqshne to IrishCo's 

shares 

tl iMaQii will &pmm miist Hnt daiipatdd Irish tax rej^ikid (8.110 df the Taxes 
Consolidated Act 1997) and, under such regime, may only hold qualifying assets (i.e. 
financial assets with a mininnmni market value of EUR 10 million). 

19. It will be liable to Irish corporation tax at 2S% iqpplicable on the compain s net 
taxable profit computed on the basis of the company's accounting profit determined 

under the accounting method chosen by the company. In addition, IrishCo, as a 
''private company limited by shares'' under Irish law, falls within the scope of article 
2 of the EU Parent/Subsidiary Directive. 
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20. Since the PPl will be regarded as equity lor Luxembourg tax purposes, LuxCo will 
be considered holding a participation with an acquisition cost of EUR [10 - IS] mio 
in IrishCo for participation exemption regime purposes. 

21. Therefore, LuxCo will benefit from the Luxembourg participation exemption regime 
in Luxembourg with regards to dividends and capital gains deriving fiom IrishCo to 
the extent that LuxCo Mcb or @9amiits to hold a paeidpafion at 1^ 10% (or 
with an acquisition value of at least EUR 1.2 mio or EUR 6 mio) in IrishCo for an 
uninterrupted period of at least 12 months, in accordance with the article 166 LITL 
and Grand-Ducal decree of 21 December 2001 implementing article 166 Ll'l L. 

22. In addition, the participation in IrishCo (including the PPI) will be exempt from net 
wealth tax at the level of LuxCo since the minimum holding threshold (or acquisition 
cost) laid down by article 60 of the Property and Securities Valuation Act is met. 

23. Please refer to Appendix 3 for a complete analysis of tiie paitie^pation exenqrtion 
regime applicable to LuxCo. 



B.5 Debt to equity ratio 



24. The participation (including the PPI) held by LuxCo in IrishCo will be mainly 
financed by way of interest fi:ee loans for a global amount of EUR 14,500,000.00. 

25. The interest free loans partly fmancing IrishCo and granted by the Sisk lamily to 
LuxCo will be treated as debt for corporate income ibk^ i&unidpd boldness tax md 
net wealth tax purposes. 

26. However, given that the loans do not bear any yield interest, there will not be any 
adverse debt to equity ratio consequences at ihele^ of LuxCo. 

27. Therefore LuxCo shall be deemed to comply with the Luxembourg debt to equity 
ratio. 

B.6 Repayment of tihe Interest free loan 

28. Any partial repa\ iikiu of the iiucrcst iree loans will not generate any Luxembourg 
tax consequences at the level of LuxCo. 
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liM Mftm dispc^ liould you tmimy ^la^Mo^ would like to 
thank you for the attention that you will give to our letter. 

Yours sincerely, 




Catherine l^upont 

Parser 




Appendices 

Appendix 1: Current and post restructuring organizational chart and overview of the Sisk 

family investment; 

Alficidlx 2: Lux^iS^ tiix tireiStttiefl^ classes of shares; 

Appendix 3: Application of the Luxembourg participation exemption regime; 

Appendix 4: l^rofil Participating Instrument - Main features and qualification; 

Appendix 5: Profit Participating Instrument Agreement; 

Appendbc $j Interest-Free Loan Agreement; 

Appendix 7: Articles of association of Trefoil Luxembourg SA tl. 



This tax agnemem is based on the facts as preswM 10 hl(!pimi^^^^ 0^^^ W$:^e^ 7)N 

a^rccniK'nt is licpciidcnt on speci fic facts and circumstances and may not be appropriate to another party than the one for which it was 
prepared. This tax agreement was prepared with only the interests of FwC Ireland ' Client, SISK Group in mind, and was not planned or 

m»ma^m^ 

m^^nce or breach of statiitoiy duty) howe)^r arisfttf^ andahtdl Mlhe lM In n^eiofw^ hssi dama^ or mepense ef whatever 
rtMlte vthich is caused to arty other party. 
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A. Current (abridged) organiztttioa ciart 



Appendix 1 



SiskfamHy 



o 



Sicon Limited 



8isl( Group Co 
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B. Post restructuring (abridged) organization chart 




C. Sisk Family Investment 



Name 


A. 1 

Total 
Amount 


Percentage 
of total 


Number of 
shares in 
LuxCo 


Amount 
invested by 
share capital 


Amount m vested 
by interest free 
loan 


George Sisk 


4,000,000 


27,59% 


27,587 


27,587 


3,972;413 


Anne Sisk 


4,()()(),()()0 


27,59% 


27,586 


27,586 


3,972,414 


Henry Sisk 


3,500,000 


24,14% 


24,138 


24,138 


3,475,862 


Roseberth 

Holdings 


2,000.000 


13,79% 


13,793 


13,793 


1,986,207 


Owen Sisk 


250.000 


1.72% 


1724 


1,724 


248.276 


Maria Luisa 
Sisk 


250.000 


1.72% 


1724 


1.724 


248,276 


Aoi fc Sisk 


250.000 


1,72% 


1724 


1.724 


248,276 


Jolin Patrick. 
Sisk 


250,000 


1,72% 


1724 


1,724 


248,276 














TOTAL , I t,.Mi(.),()()0 


100% 


100,000 


100,000.00 


14,400,000.00 
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Appendix 2 

Luxembourg tax treatment of LuxCo's classes of shares 

A. Characteristics of the classes of shares issued by LuxCo 

L Upon incorporation, LuxCo has issued 8 classes of shares* The classes of shares are 
linked to the investors. 

k The share capital ofLvs^ tese^ be teduced by the redemptbn of one mmm eatiie 
class(es) of shares followed by the cancelalicm of die corresponding shares. 

B. Tax treatment of the redemption of sliares 

1. Under article 101(1) LITL, profits dmved by tlie holder ol' a quaiii \ iu^ poiiicipaiion 
fix>m the partial liqnidadott of a LuKeoibourg jomt^^tock compai^ is considered as 
income derived from the realization of die particq>ati(m. 

2. According to article 101 (2) LITL, in case of redempiion ol a participation ioUowed 
by a consecutive reducti<» of iluae capital, the company is deenNd to be |»rt^ 
liquidated for a corresponding proportion 

3. In the case at hand, the redemption of one or more entire class(es) of shares followed 
by a proportional reduction of its share capital will be regarded as a partial 
liquidi^icni Of LnKGi»^^ (1) LITL) and thus as a realization by die mvestors 
of a part of their participati<m in LuxCo. 

4. Consequently, since income derived from the realization of a shareholding is not 
listed hi article 146 LITL witiiin die categories of hH^dttie subjeet Id 
Luxembourg withholding tax, the redemption of one or more entire class(es) of 
shares of LuxCo followed by a proportional reduction of its share capital will not be 
subject to withholding tax in Luxembourg. 
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Appendix 3 

Application of the Luxembourg participation exemption regime to 
Iriilil^ shares 

L Any dividends income on the PPI received by Iao^ from IrishCo will benefit ftom 

the Luxembourg participation exemption pursuant to article 166 LI TL to the extent 
that LuxCo holds or commits to hold at least 10% (or a participation having an 
acquisition value of at least EUR 1.2 million) of the share capital in IrishCo for an 
uninterrupted period of at least 12 months. 

2. In case of disposal of the shares or the PIM in IrishCo, LuxCo would reali/c a capital 
gain if the value of any such disposed shares (or PPI) would be superior to tlieir book 
value at the time of Am^ ^sposal. Thfo capital gam may benefit fi!«mi Ite Luxembourg 
participation exemption regime on capital gains pursuant article 166 LITL and the 
Grand-Ducal Decree of 21 December 2001 to the extent that LuxCo has held or 
commits to hold at least 10% (or a participation having an acquisition value of at 
least EUR 6 million) of the share capital in IrishCo for an uninterrupted period of at 
least 12 months. 

3. Since the PPI will be treated as equity for Luxembourg lax purposes, the acquisition 
cost of the PPI needs to be considered for the determination of the above-mentioned 

^fttshdtds. 

4. Given that the participation in IrishCo (including the PPI) is fmanced by way of 
equity and Interest-Free Loans, no interest recapture will hence apply. 

5. Resident compniGS in Luxembourg are subject eadi year to net wealth tax, at the 

rate of 0,5%, assessed on 1 January of each year on the basis of the net operating 
assets, determined in accordance with the Property and Securities Valuation Act 
(hereafter the "Acf^. 

6. According to the Act, the participation held by LuxCo in IrishCo would be excluded 
from the net operating assets if LuxCo holds at least 10% (or a participation having 
an acquisition value of at least BUR 1.2 million) of the share capital in IrishCo. 
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Appendix 4 

Profit Participating Instrument - Main features and qualification 

The PPI will have, inter alia the foUowing terms mi conditions: 

Principal amount: EUR [10 - 15 j mio; 

Subordination: the PPI shall be subordinated to all other ptestni and fUture 
debts and liabilities of IrishCo whether secured or unsecured, and to any 
guarantees of debt that IrishCo could make on behalf of its subsidiaries; 

Voting righfsrtfaRholder of tfaeM^i^ in 
respect of IriACo by reason of its ownerahq) of ttie PPI; 

Pre-emptive rights: Each of the shareholders of IrishCo are granted a pre- 
emptive rigttf nk the event of assignment of the PPI in proportion to dieir 
existing shareholding in IrishCo; 

The PPI will not carry fixed interest; 

Yield: The PPI will bear a variable yield (the "Yield'')* which shall be equal to 

100% of the adjusted profits of IrishCo, this hcine the net profits of IrishCo for 
each account iny rctbrcncc period of the Company as retlectcd in the annual 
accounts (prepared in accordance with Irish law and the accounting standards 
adopted by tihe Cmnpaiy) ef 1l» Cothpiniy fi^ sta^i^r Ju^ses, whether 
before or after the redemption of the principal of the PPI, b^ore taxes, but 
before deducting any Yield with respect to the PPI, reduced by: (i) an amount 
equal to EUR 10,000 and (ii) the adjusted losses; 

Optional redemption: IrishC^o shall be entitled, at any time and at its election, 
to fully redeem the PPI together with the all accrued and unpaid yield; 

Maturity: the PPI will have a 99 years duration; 

Liquidati(Mi: In the c\cnt of a liquidation of IrishCo. the Holder shall be 
entitled to be paid liquidation proceeds (i.e.. par \aluc of the PPI, the unpaid 
yield accrued and any yield up to the date of liquidation determined as above), 
in^ eise after paymem of ill iil3im4&m and llahiMes eiMsMk. 
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B. Characterizatioii of the PPI as equity for Lmteittltourg tax pu rposes 

Based on the key economic fealiires of the PPI as described above, including its 
subordinated character, the preemptive rights granted to the shareholders, the fact that it 
does not carry fixed interest but bear a variable yield equal to the adjusted profits of 
MshCd 1^4)^ equttl ^ net in&fits befoir ^eees, the entitleitteiit &f MshGd td m d^end 
redemption right, the 99 years matury of the PPT and the entitlement of the Holder to 
liquidation proceeds^ the PPI will be treated as equity firom a Luxembourg CIT, MBT and 
N Wr perspective. 
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Appendix 5 



Profit Participating Instrument Agreement (to be delivered once 
finaliked) 
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Appendix 6 

Interest-Free Loan Agreements (to be delivered once finalized) 
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Appendix 7 

Articles of association of Trefoil Luxembourg S.a rJ. 
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^Trefoil Luxembourg S.a r.l/' 
8Mi^t£ n rcsp()nsal)ili(t' limits 
Luxembourg 



CONSTITUTION D'lJNE SOCIF.TE 




A RFSPO!VSABII,ITELIMITJ£E 




du 26 fevrier 2010 





In the year two thousand and ten, on the twenty-sixth of February 

Before Maitrc .loseph ELVINGRR, notaiy puMtc residing at lAixembourg» Grand- 

Duchy of Luxembomg, undersigned. 

1 here appeared: 

L- Mr George Si^, bom cm November 21, 1940, residii^ at 9, TxiodOym Khme^ 

Knocklion Road, Tcmplcoguc, Dublin 16, Ireland. 

2 - Mrs Anne Sisk, born on July 22, 1042. residing at 9^ Knocklyon Grove, 
Kiiocklion Road, Templeogue, Dublin 16, Ireland. 

3. - Mr Heflfy fiak, hmt on kmuy 29^ 19^, leiiAdSi^t «t % Ghariemont Avenue, 

Dun I.aoghaire, Co Dublin, Ireland 

4. - Mr Owen Sisk. bom on January 20, 1980.residing at do John Sisk & Son, 
Wilton Works, Naas Road, Ciondalkin, Dublin 22, Ireland. 

5. - Mrs Aoife Sisk, bom on August 06, 1981, residing at Rose Cottage, 3 Poitland 
Terrace. Evenlode, Moreton in March, GL56 ONW, United Kingdom. 

6. - Mrs Maria Luisa Sisk, bom on November 16, 1970, re&iding at 34 The 
Cotswolds, Castleredmond, Midleton, Co Cork, Ireland 

7. - Mr John Patrick Sisk, bom on Maidi 17, 1975, itsidiqg at 8 Eglingtoa Terrace, 
Donnybrook, Dublin 4. Ireland. 

8. - Roseberlli Holdings Ltd, incorporated in Dublin on July 5, 1988, with registered 
ofSce at Wihon Works, Naas Road, Qoodalkki,^!^^ IieiaiKL 



All here represented by Ms. Flora Gib^ jurist, with professional address at 
Luxemboiag, by virtue of a proxies given under private seal 
The aforesaid proxies, being initialled *'ne varietur" by the proxyholder and the 
undersigned notary, shall remain annexed to the present deed to be filed at the same 
time with the registration authorities. 

Such appearing parties, acting in their aforesaid capacities, have requested the 

notar\' to draw up the following Articles of Incorporation of a private limited 
liability company (societe a responsabilite limitee) which the founders declare to 
oxgaiuxe among ^emselves. 




NAME . REGISTERED OFFICE - OBJECT - DURATION 
Article one.- There is hereby Ibnucd a ^'socicic a responsahili/c limi(ce'\ limited 
liabihly company, governed by the present articles of incorporation and by current 
Luxemboui^ laws^ tqpecikfly t&B Ism of Ai^iist 1915 m tomimml 
companies, of September 18lh, 1933 and of December 28th. 1902 on "sociAds 4 
resppQsabUite limitee'', as amended, and tlie present articles ot incoipoxation. 
Atlkit trnk* Tte Company s name !s ••tVfRifl Luxemboarg 
S.a r.I.". 

Article three- The Compnny's purpose is to take participations and interests, in any 
form whatsoever, in any commercial, industrial, financial or other, Luxembourg or 
foreign rateiprises; to aioquite msy aeettriilMi iod tinough participation, 
contributioru underwriting firm purchase or option, negotiation or in any other way 
and namely to acquire patents and licences, and other properly, rights and interest in 
property as the Company shall deem fit, and generally to hold, manage, develop, 
^BiSfi^ scMe, in inAMi m in put, for such eoiisiAsniifion as flie 
CoS Of W ^ tO^ fiu and in particidar for shares or securities of any company 
purchasing the same; to enter into, assist or participate in tinancial, commercial and 
other iransiictions, and to grant to any holding cuniixinv. subsidiary, or fellow 
subsidiar\\ or wsy &l3^ev company associated in any \va\ with the Company, or the 
said holding company, subsidiar>- or fellow subsidiar>, in which the Company has a 
direct or indirect financial interest, any assistance, loans, advances or guardniees; to 
borrow 8Qd niie m<»ey isk m^f tmrnm Bud to msm ibit inpayment of aay moiifly 
borrowed; finally to perfoim my qperadoD yAiidk is fitecdy or indiiectly related to 
its purpose. 

The Company can perform all conmiercial, technical and financial operations, 
caonected diieetly or iniKreeUy fo all ateas as described above in order to &cilitate 

the accomplishment of its purpose. 

Article four.- I he Company has its registered office in the City of Luxembourg, 
Orand-Duchy of Luxembourg. 

It may be transferred to any other place itttte <jrand Duchy of Luxembourg by 
means of a resolution of an extraordinan,- general meeting of its shareholders 
deliberating in the manner provided for amendments to the Articles. 
Hie iOiSitm of ^ it^ltetoifed MBfce may be t yansfe r ied witiUh tte municipality by 

decision of the board of ma-iaLicrs. 

The Company may have offices and branches, both in Luxembourg and abroad. 
In the event that the management should dctcnnine that extraordinary political, 
economic or social dexelopments have occurred or are inuninent that would 
interfere with the normal activities of the Company at its registered office, or w ith 
the ease of communication between such office and |)ersons abroad, tlic registered 
oMee may be tempoiarily transferred abroad ufi0i ^ C0nq)letc cessation of these 
abnormal circumstances; such temporar>' measures shall have no effect on the 
nationality of the Company which, nolwilhslandiiig the temporary transfer of its 
registered office, will remain a Luxembourg compan>. Such temporary measures 
will be taken and notified to ai^^ iitterested ptt^ by ifae »ft««^gfittfMit cd? die 
Company. 

Article five.- The Company is constituted for an unlimited dioation* 
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Article six - The life of the Company does not come to an end by death, suspension 

of civil riyhis. bankniptcy or insolvency of any shareholder. 

Article seven.- Ibe creditors, representatives, rightful owner or heirs of any 

duQfeholder $n liridier aftywec^ io ^reumsteneeSi tD recpAe fte seafii^ cf 

assets and documents of the Company, nor to interfere in any manner in flje 
adminislralion of the Compan> . They must for the exercise of their rights ref^ to 
financial staiemenls and to the decisions of ihc meetings. 

CAPITAL ^SHARES 
Article eight.- The Company's capital is set at EUR 100,000 (one hundred thousand 
Euro), represented by : 

*274ft7 (tiiMStt^ iiwlilitt^ ^A** idbares 

-27,586 (tl|!p(l^<i«K^ five hundred and eighty-six) class "B" shares 

-24,138 (twenty-four thousand one hundred and thirty-eiglit) class "C" shares 
- 13,793 (thirteen thousand seven hundred and ninety-tlircc) class "D" shares 

^sev€9i hmdped ttud twcnty^fiEwOcisss '^B'* risws 
- 1,724 (one thousand seven hundred and twenty-four) class ' F" shares 
- 1,724 (one thousand seven hundred and twenty-four) class "(i" shares 
- 1,724 (one thousand seven hundred and twenty-four) class "11" sliares 

The total number of shares amounts to 100,000 (one hundred tfKnisaod) ivith a 

nominal \aliie of EUR 1 (one Euro) each. 

Article nine.- bach share confers an identical voting right at the time of decisions 
tddng. 

Article ten.- The shares «e fiedy tnnsferable among the shareholders. 
Shares may not be transferred inter vivos to non-shareholders unless members 
representing at least three-quarter of the corporate capital shall have agreed thereto 
in a general meeting. 

Otherwise it is referred to ti» provisions of articles 1S9 and 190 of the co-ordinate 

law on trading companies. 

The shares are indivisible with regard to the Company, which admit only one owner 
foreadioftfaem. 

MANACEMKNT 

Article eleven.^ The C^ota^y is manned by one or more managers. If several 
i&am^eps have been appotfited, fbisy lociiitttttkite a board ot asanagaiB* The 

mmager(s) weed not to be shareholders. Hie managers ma\ be removed dt iSEfg ^OMf 
with or \MUu)iii cause, by a resolution of shareholders holdini! a majority of votes. 
In dealing with third parties, the manager(s) will have all powers to act in tlie name 
of tha Cbiii|»u^ hi aH ^reiaBStances and to eaoy oat and 9pfm(t M mUB and 
operations consistent with the Compai^s objects and provided the tmns of this 
article shall have been complied with. 

All powers not expressly reserved by law or Hie fmetA Articles to the getmsl 
meetfa^ of shareholders fall within the isoo^pcSetice of the numager» or m case of 

plurality of managers, of the board of managers. 

f he Company shall be bound by the sole signature of its single manager, and, in 
case of {^tindi^ of vmm^ W <be slgoalufe of a^y two imijibm of ibe 
board of managers. 




The manager, or ir l:i> .: i I ph : ! : f QMiiasiers, the board of managers may 8ub^ 

delegate his powers, lor specific tasks lo one several ad hoc agents. 

The manager, or in case of pluralit}' of managers, the board of managers villi 

determine this agent's responsibilities and remuneration (if any), the duration of the 

period of rcprcsenlation and any other relevant conditions of his agency. 

In case of plurality of managers, boards of managers will be validly held provided 

tfiat the majority of managers be present. 

In this case, the resolutions of the board of managers shall be adopted by ibc 

majority of the managers present (^r represented. 

The use of vidco-conlerencing cquipnical and conference call shall be allowed 
ipMvided fbei eadi p a r tfi cipat fe ig member of tiie Board of lAnHgees is able to hear 
and to be heard by all other participating members whether or not using this 
technology, and each participating member of the board of managers shall be 
deemed to be present and shall be authorised to wie by video or by phone. 
The powers and rcmunemtions of any managers possibly appointed at a later date in 
addition to or in the place of the fiist managers will be detemiined in the act of 
nomination. 

Article twdhfe.- Aoy nawgnr dots not eoolraet la Ml tmtiUm my pmoutl 

obligation concerning tlie odHouitments regularly taken by him in the name of the 
Company; as a mandatory he is only responsible for the execution of his mandate. 
Article thirteen*- Managers decisions are taken by meeting of the board of 
losQa^cPS* 

Any manager may act at any meeting of managers by appointiiig in writing or by 
telefax, cable, telegram or telex another manager as his proxy* 
Resolutions in wil^ fpfmvtd and ^ped all managers ^all have ttie same 
eff ect as resolutions passed at the managers' meeting. 

In such cases, resolutions or decisions shall be cxjMessly taken, either formulated by 
writing by circular way, transmitted by ordinary mail, electronic mail or telecopier, 
or by phsxaCf teleconferencing or other telecommunications media* 

SHAREHOLDERS DECISIONS 
Article fourteen.- Shareholders decisions are taken by shareholder's meetings. 
Wtmrnm^ Ae holding of meeting is not compulsory as long as the sharehofdets 
number is less than twenty-five. 

In such case, the management can decide that each .shareholder shall receive the 
whole text of each resolution or decisions to be taken, expressly drawn up by 

Article fifteen - Resolutions are validly adopted when taken by shardiolders 
representing more than half of the capital. 

If 11^ tm attiSfied jrt ate meeting, the shareholders are immediately 

convened by registered letters to a second meeting. 

At this second meeting, decisions will bo taken at the migonty of voting 

shareholders whatever majority of capital be represented. 

However* decidms eoioQiniiig aa an^^ of tfie articles of association must be 

taken by a m^*ori^ vote of shareholders rqsresenting the three quarters of the 

capital. 

Eveiy meetii^ shall be Kieid k Luxembourg or such other place as the manager(s) 
may fiom turn to time determine. 



FINANCIAL YEAR - BALANCE SHEET 
Article sixteen.- The Coinpaiiys financial year begins on January 1^ and closes on 

December 3 

Article seventeen.- Each year, as of ihe 31^' of December, the managemenl will 
draw up the balance sheet which will contain a record of the properties of the 
Company tog^iei t^ltii its debts Abilities and be accompanied by an annex 
containing a summary of all its eommitmente and the debts of the manag6r(s) 
toward the company* 

At iks tee^ ^ mmagm^ will prepare a {KEollt rad losy aieeoiint vi^ch will 
be submitted to the general meeting of shareholders together with the balance sheet* 
Article eighteen.- 1 ach shareholder may inspect at the head office the inventdiy, 

the bakuice sheet and the protii and loss account. 

of the expenses, costs^ amortisag^ tib^es and povisions tegti^i^ tt^ net jms&t 

of the Company. 

Every year five per cent of the net profit will be transferred to the statutory reserve. 
This deduction ceases to be compulsory when the statutory reserve amounts to one 
tenth of the issued capital but must be resumed till the reserve fund is entirely 
reconstituted ii^ at any time and for any reason whatever, it has been broken into. 



However, the shareholders m^y lomx^ *t the majority vote determined by the 
relevant laws, that the profit, after deduction of the reserve, be either carried 
forward or transfeired to an exuaordinary rcscrv c. 

WiliiDWC^UP LIQUIDATION 

Article twenty.- The liquidation will be . !:;;.! -ii b\' one or more liquidators, 
physical or legal persons, appointed by the general meeting of shareholders which 
will specify their powers and fix their remnn^rtitfi**. 

When the liquidation of the Company is closed, the assets of the Company will be 
attributed to the shareholders at the pro-rata of their partidi^ation in ^ share 
capital of the eompany. 

A sole sUmxhol^ can de«4i» & cQssolve Ibe CSi^ipi^ mi m pmiisd to its 
liquidation, assuming personally the {^yment of aO tiiie assets and liid^ities, known 
or unknown of flie Company. 

APPLICABLE LAW 

Article twenty-one.- The laws here above mentioned in article shall i^ly inso' 
far as these Articles of Incorporation do not provide for tlie contrary. 

TRANSITORY MEASURES 
Exceptionally the first financial year shall begin today and end on December 31, 
2010. 

The articles of incoi7)oration having thus been established, Ihe %f*i*ing jpaittes 

declare to subscribe the capital as follows : 

Ut Geoi^c Sisk, prmmsA 27,587 shares of class A 

Mrs Anne Sisk, prenamed 27,586 shares of class B 

Mr Henr> Sisk. prenamed 24,1 38 shares of class C 

Roscbcnh Holdings Ltd, prenamed 13,793 shares of class D 



Mr Owen Si sk. prcnamed 1,724 shares of class E 

Mrti Adtfc Sisk. prcnamed 1,724 shares of class F 

Mrs Maria Luisa Sisk, prcnamed 1,724 shares of class G 

Mr John Patrick Sisk^ prenamed 1 .724 shares of class H 

TOTAL 100,000 Shares 

The shares have been fiilly paid up k ciili, ItWMffeiette itt^^ 100,000 

(one hundred thousand Euro) is as now ai the disposal of Tt^^ LuxeoAowrg SM 

r.h, proof of which has been duly given to the notary. 

ESnMATS OF COSTS 

The costs, expenses, fees and charges, in whatsoever form, which are to be borne by 
the Company or which shall be charged to it in connection with its incorporation, 
have been tiSmM^ ieSmAWk 1,^.-. 

GENERAL MEETINC; 
Immediately after the incorporation of the Company, the above-named 
shareholders, took the following resolutions: 

1) Tteouiiiber of at two (2). 

2) Are appointed as managers for an undetermined duration 

- Mr Philippe Sdii)etier, private employee, bom in Libramont (Belgium) on August 
19^ 1970 vAih pMftldiM^ S Ktiie Okdfteoime Kroll, L-1882 Luxemboufg; 

- Mr Gerard Penny, born in Dublin (Ireland) on July 10, 1965, c/o Sicon Limited, 
Wihon Works, Naas Road, Clondalkin, Dublin 22, Ireland 

3) The Company dial! have ill legMlMd ofiice at L-1882 Luxembi»ii)|i 5 rue 
QuiUaumeKioll. 

The undersigned notary who understands and speaks English, herd>y slates that on 

request of the above appearing person, tiie present incorporatkM iifiidlt im^ 

English, followed by a French version: on request of the same person and in case of 
discrepancies between the English and the French text, the English version will 
prevfidl. 

In fai th of ^ch the undersigned notaiy have set hand and aeal in Luxembourg* 

City. 

On the day named at the beginning of this document 

The document having been read to the pioxy holder, said pmcm signed with us, the 
Notary, the pgresent original deed 

TRADUCTION VRANC A3SR 0U TEXTE QUI PRECEDE 

L'an deux mille dix, le vingt-six fevrier 

Par-devant Maitre Joseph ELVINGER, notaire de residence a Luxembourg, 
sottsstgni. 

Ont compani: 

L- Monsieur George Sisk, nc le 21 novembrc 1940, demeurant i 9, Knocklyon 
Ottyve, Knocktion Road, Templeogue, Wbim 1 6, Irlande. 
2 - Madame Anne Sisk, n6e le 22 juillet 1942, dcmeorant A Kiiocklyon Orove, 
Knocklion Road, Templec^, Dublin 16, Irlande. 
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3. - Monsieur Henry- Sisk. ne le 2<) Janvier 1943, demeuraot ^ 3, Cbarlemont 
Avenue, Dun Laogliairc, Co Dublin, Ii iaiidc. 

4. - Monsieur Ov^mWk, Di te 20 Janvier 1980, demeuiant k c/o MmSUk & Son, 

Wilton Works, Naas Road. Clondalkin, Dublin 22, Irlande. 

5»- Madame Aoife Sisk, nee le 06 aout 1981, demcurant a Rose Cottage, 3 Portland 

Tmme, Evettlotffij, MdrtJton in March, GL56 ONW, Royaume Uni. 

6. - Madame Maria Luisa Sisk, nee Ic 16 novembre 1970, daneuraxt k 34 The 

Cotswolds, Castleredmond, Midleton, Co Cork, Irlande, 

7. - Monsieur John Patrick Sisk, n^ le 17 mars 1975, demeuranl a 8 Eglinglon 
TmBibiSi Bi»mybrook; Diibl^^ Moi^; 

8. - Roseberth Holdings Ltd, constituee a Dublin Ic 5 juillet 1988, ayant son Mdge 
social a Wilton Works, Naas Road, Clondalkin, Dublin 22, Irlande. 

lous ici repr^sentis par M*Ni:1^ra Gibertjuriifli^ilitacurant profesfidkHtttellancnt 
a Luxembourg, en vertu de procurations donnies sous seing pri\ e ; 
Lesdiles procurations, paraphees "ne varietur" par le comparant et le notaire 
fh«tl«ttiMt^ itsteroM#^^^ dvec Int. 

I.cqiiol comparant. ;u2issant es-dites qualites. a reqiiis le noafiiiicfestr iiri.-rr !,t J • 
dresser acte constitutil' d'une soci^te d responsabilit^ limitfe que Ics londatcurs 
dtelarent consiituer entre eux et dont ils ont arr6t6 les staluts comme suit: 

DENOMINATION - SIEGE • OBJET - OVREE. 

krtMt pmnSm^ li est const9t»£ par tsi^ »^ iioie io^^ 

rc'gie par les fiffeents siatuts et par les lois luxembourgeoises actuellement en 

vigueur, notamment par celles du 10 aout 1915 sur les soci^t^s commerciales, du 18 

septembre 1933 sur les socicHtJs a responsabilit^ limit^e el du 28 d^cembre 1992 sur 

Im ws^l^ k wspmssSi!^^ limits telles q«e modlif!^ mml qi^ par les ptiseals 

staluts. 

Article deux.- La denomination de la societe sera "Trefoil Luxembourg S,a r.L". 
Article IonHb.^ tV)i^rt de fei Socift^ est de prendre des participations et des intirftts 
sous quelque forme que ce soit, dans toutes soci6t6s ou entrcprises conunerciales, 

induslrielles, financidres ou autres, luxembourgeoises ou etraniTcres et d'acqucrir par 
voie de participation, d'apport, de souscription, de prise ferme ou d'option d'achat, 
de n^ociation ou de toute autre mani6re touS tilres el dfdifti, tous brevets et 
licences, et autres proprict(5s. droits et inlcrets de propriete que la Societe jugera 
approprie, et plus generalement les detenir, gerer. developper, les vendre ou en 
disposer, en tout ou partie, aux conditions que la Sociitd jugera approprides, et en 
pariiculicr en contrepartie d^acticns ou de titres de toutc societe les acquerant ; de 
prendre part, d'assister ou de participer a des transactions tinancieres, commerciales 
ou autres, et d'octroyer k toute socieie holding, filialc ou filiale apparenlee, ou toute 
autre socieiL^ liec d*une mani&re ou d'une airtre k la Soci^ti ou aux dites holdings, 
tlliales ou lilialcs apparentees dans lesquclles la Societe a un interet financier direct 
ou indirect, tous concours, prets, avances ou garanties ; d'emprunter et de lever des 
fyaSs de igfudqfiir fktati^ qw ce sok el pmik It rmihrnt^^ 
sonune empmntee : enfm de mener a bien toutes operations g6i£ralement 
quelconques sc rattachant directement ou indirectement k son objet. 




La SogM pmA lifdtsar IknttBS oj^bni&m eqniiiM«ei teolmiques et lliiai^^ 
en relation dircctc ou indircctc aveb tes activity pridterites aux fins de fiidliter 

raccomplissemcnl de son objel. 

Article quatre.- Le si^ge socM est 6tabli dans la ville de Ltixembourg, Grand-^ 
Duch^ de Luxembourg. 

11 pourra 6tn? Iransfere en tout autre lieu du Grand-Duche de Luxembourg par 
d^ision modillcalrice des statuts. Le siege social pourra etre iransfere dans la 
commune par d6eiaktt de la girance. 

La SodHi pourra ouvrir des burmix ou auccmates, an Luxembomg et k 

r^traneer. 

Au caii ou la gerancc cslimerail que des evenemenls exlraordinaircs d'ordie 
pofitiqiie, 6oQfM^6(x^ iSt imtme k ccmipromettre Itetiviti nranale au 

siege sov iai, Otttecoinnuinicaliettitisee avec ce siege ou de co siege a\ cc retrani^cr 
se sont produite ou soni imminents, il pourra transferer provisoirement le siege 
social k Tetranger jusqu'a cessation complete de ces ciiconslances anormale^; cette 
mesure provisotre fltent toutefins aucun effet sur la nttknelite de la Soci^< 

laquelle, nonobstant cc transfcrt provisoire du si6ge restera luxembourgcoise. 
Pareille d<iclaration de transfert du si^ge social sera taite et port^ k la connaissance 
des tiers par la g^niiMfe. 

Article cinq.- La Societe est constituee pour une durte inddterminee. 

Article six - Lc dcccs I interdiction, la £ulUte ou la d^confiture d'un des assod^ ne 

mcttcnt pas fm a la Societe. 

Aiticfe sept.- Les crtanciets, lepriaefitants, ayanfiHlNftt cm MritkfS des att()c^ oil 
pourront pour quelque motif que cc soit, requdrir I'apposition dc scell^s sur les 
biens et documents de la Soci^l^, ni s'immiscer en aucune niani6re dans les actes de 
son udminibtration. lis doivcnt pour Tcxcrcice dc leurs droits s'cn rapportcr aux 
inventaiies sociaux et aux d6:isioiiS des assemble. 

CAPITAL . PARTS SOCIALES 
Article buit.- Le capital social est fixe a EUR 100.000 (cent mille Euro), represcnte 
par: 

• 27.S87 (vtngtHsqst mille cmq cent quatre-vingt-s^) parts sodales de dasse 

•'A" 

27.586 (vingt-scpt mille cinq cent quatre-vingt-six) pans sociales de classc "B" 

- 24.138 (vingt-quatre mille cent trente-huit) parts sociales de classe ''C** 

- 13.793 (t^tvmtaiS^ classe "l^** 

1 .724 (mille sept cent \ ingt-qpttilce) parts sociales de classe 'TE** 
1.724 (mille sept cent vingt-quatre) parts sociales de classe "F" 
1.724 (mille sept cent vingt-qualrc) parts sociales de classc "G" 
1 .724 (mille sept cent ylBf/t^^q^^ sociales de dasse 

Le nombre total de parts sociales s'^l&ve a 100.000 (cent mllle) avec une valeur 
nominale de EUR 1 (im Euro) chacune. 

Article n cuf.- Obaqoepart socUde ccmftre un dbt>it de vote idenl^pie kn de la prise 

de decisions. 

Article dix.- Les parts sociales sont librement cessibles entre assoct^ 
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Aucuiie cession de parts sociales entre vifs a un tiers non-associe ne peut etre 
efifectote qu^avec l%f#fieitt im^mMmeM 4mwmdhwpr6^ 
an moins les trois quarts du capital social. 

Pour le reste, il est refere aux dispositions des articles 189 et 190 de la loi 
coordonnde sur les socidt^ coininerciales. 

Les parts sont Jodivteibtes k regard de la Sod^, <pn oe ftcomtfft qu*uii seal 

CERANCE 

AlMdi ooze.- La Socidtd est iJici uc par un ou plusieurs g6rants. Si plusieuis grants 
sont Qonmi&i, ils constituent un conseil de gdrancc. Lc(s) g^rant(s) ne scttit pm 
obligatoirement associes. Les g<5rants peuvent etre rcvoqu(§s a tout moment, avecoil 
sails justification, par une resolution des associes titulaires de la majorite des votes. 
Dans les nqiports avee tai tfefs^ Ie(s) girant($) a(ont) tous pottvmrs pour agir au 
nom de la Sociitd et pour effectuer et approuver tous acies el operations 
conformdment & Pobjet social et pourvu que les tennes du present article aient M 
respectds. 

Tous les pfxmin non mp t mia m t, r6mv^ i P«tMn#6e gteii^ d«i asaocHs 

par la l oi ou k s Statuts seront d^ li compitence du gjfrant et en eas de |ilurBlit6 de 
gtiraiUs, du conseil dc gcrance. 

La sodi^ icaca engagee par la iede signatuie wcai gkm unique, et, cA iSm M 
plurality de gtoua^ par la signature coi^ouite de deux membies da cmseil 6c 

gerance. 

Lc g^rant, ou en cas de plurolite de gerants, le conseil de gerance, peut subdeleguer 
one partte de ses pouvoirs pour Ati li/^ t^^ un ou plusieurs agents ad 
hoc. 

Le gdrant, ou en cas de pluralitd de gerants, le conseil de gcrance, detennme les 
responsabilitis et la remuneration (s'il y en a) de ces agents, la duree de leurs 
mandats ainsi que toutes mittescomSSdiisd^ 

En cas dc plural ite de gcrants, les rcHmions du conseil de gjftmoe se tien<bont 
valablcment si la majorite des gcrants sont presents. 

Dans ee cas, f es ffebtuiloin m coosdl de gimiee sont adopttes A te migdritsS des 

girants presents ou repr6sent6s. 

L'utilisation de la video conference ct dc conference tclcphoniquc est ai.'toriscc si 
chaque participani e:>t en mesure d'cntcndre et d'etre entcndu par luus Icii mcmbrcs 
do Gdnsdl de gAinicto parficipants, utilisant ou non ce type de tsistedfogfie. LtfBt 
participant sera rc^putd pr^snt k la reunion et sera liabOitA ipftadie pott an vote via 
t^l^phone ou la vidto. 

Les pouvdm itt des gcrants ^entuellement nonun^ postMeun»nent 

«Q sus ou en renq^limnent des pretnlers g&aote seront d^terxninis dans Twie de 

nomination 

Article douze.- Un gcrant nc contracte en raison de ses fonctions, aucune 
obfigrtion prtfsonndlfe qiiiatt aux tojg^fitMiiilti^^f^ piis par hii au nom <fe 

la SiQicI^ simple mandataire, il n'est responsable que (fe Vex^cution de son mandat 
Ard^ traze.- Les decisions des g^iants sont i»ises en reunions du ccsisetl de 
gtomce. 

CSiaque gARsm peut fxen^ part aux reunions &i conseil dt^^^^f^^ dife%rliBt 
par 6crit ou par tfl^&x, cid>le, til^gramme ou t&m un autre g6:ant pour le 
representer. 




Une division prise par ^crit, approuv^e et signee par tou$ les g^rants, pmdtM efiSft 
au m&mt titre qu*une decision prise a unc reunion du conseil de g^rance. 

Dans ces cas, !es resolutions ou decisions a prendre seront cxprcsscmcnt pri-es. soit 
fomiulees par ccrit par voic circulairc, par courricr ordinaire, elccuomquc ou 
tdl^copie, 50it par t&ifllsmm tflfe ofdfewe e oa autre tnoyen de Ulicommmication. 

DECISIONS DFS ASSOCIES 
Article quatorzc.- Les decisions des associes sont prises cn asscmblccs generates. 
Toutefois, la tenue d'assemblees gdndrales n'est pas obligatoire, lani que le nombre 
des asaoci^ est iiiKrieur h vingt-cinq. 

Dans CO cas, chaque associ<5 recevra le Icxte complel de chaque resolution ou 
decision a prendre, express^ment formulees el ^metlra son vote par ecrit, iransmis 
par courrier ordinaire, diectronique ou til6copie. 

Article quinzc.- Les resolutions ne sont valablement adoptdes que pour autant 
qu'elles soient prises par les associes representant plus de la moitid du capital social. 
Si cc quorum n'cst pas attcint lors dc la premiere assembl^e^ une seconde assemblce 
sefft iiiimjdfiiteiiieirt coiivo^KSe par iMCte veooifiinaiidfe. 

Lors de cette deuxi^mc asscmbl6c, les resolutions seront adv^pttes k la imgrnt^ des 
associ^ votant quelle que soit la portion du capital represcnte. 
Toutefois, les decisions ayant pour objet une modification des statuts ne pourront 
6tre prms qi^ft bi m^OiH^ des associds nqprdsentant les trois qnrts du c^>ital 

social. 

Toutc assemble: se tiendra k Luxembourg ou a tout autre endroit que la gerance 
diterminera. 

EXERCICE SOCIAL - COMPTES ANNUELS 
Article seize.- L'exercice social commence le premier Janvier et se termine le 31 

decembrc, 

Arlide AMq^> CAaque annfe» avec effet an 31 dificembre, la girance ^blira le 

bilan qui contiendra rinventaire des avoirs de la Soci^t6 et de toutes ses dettes 
actives et passives, avec unc annexe contcnant en resume tous ses engagements, 
ainsi que les dettes des gerants et associes envers la society. 
Au nrime oaommt la gteneie pfi6parera un con^ de profits et pertes qui sora 

soumis a rasscnihlce ensemble avec le bilan. 

Article dix-huit.- Tout associe pent prendre conmnmication au siige social de la 
Soci^ de rinventaire, du bilan el du compte de profits el pertes. 
Article dix-neuf- L*exc<dnt fimtiifale 4» cmpto de profits et pertes, iqpite 
deduction des trais^ chatg^ et sanortissemeiits et piovisioiis^ constitue te bte£Sce 

net de la Soci^t<i. 

Cinque dioq psam cent du bteifice net seront afifect^s k la rtenve legale. 

Ces prelcvenients cesseront d'etre obligatoires lorsque la reserve l^ale aura atteint 

un dixieme du capital social, mais dcvront elrc repris jusqu'a entiere rcconstilution, 
si a un moment donn6 et pour quelque cause que ce soit, le fonds de reserve se 
tioiive eoiafliiji 

Le solde du benefice net est distribue entre les associis. 

Nianmoins, les associes pcuvent, a la majoritc privue par la loi. dec ider qu nprcs 
ddduction de la reserve legale, le benefice sera reports k nouveau ou triuislerc a unc 
rdserve spificiale. 

DISSOLUTION UQUIDATION 
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Article vingt.- Lors de la dissolulioa dc la Societe, la liquidalion s'elYeciucra par Ics 
soms <faii ott de i^ineiirs liquidileitti, penmam fisfikfm on lAMiles, tioinm^s 

par I'assemblee generalc qui determine Icurs poiivoirs et leurs emoluments. 

La liquidalion lerminee, les avoirs de la Society seront attribues aux associes au pro 

rata de leur participadon dm kxitliM SodM. 

LOI APPLICABLE 
Article vingt et un.- Les lois mentionn^es a Tarticle ainsi que leurs 
modifications ulterieures, irouveront leur application partout ou il n'esl pas derog^ 
par les presents statuts. 

DlSrOSn iON TRANSn OIRE 
Excepiionnellemenl le premier exercice commencera le jour de la constitution pour 
fimr le 3 1 dteembre 201 0. 

SOUSCRIPTION - LIBERATION 
Les statuts ayant £te ainsi etablis, les comparants ddclarent vouloir souscrire la 
totalitc du capital de la manicrc suivante : 

Monsieur George Sisk, pr^nomm6 27.587 paifeliDciales dc classe A 

Madame Anne Sisk, prenomm(5e 27.586 parts sociales de classe B 

Monsieur Heni>' Sisk, prenomm^ 24. 1 38 parts sociales de classe C 

Roseberth Holdings Ltd, prfecmmfe 1 3.793 parts sodides de classe D 
Monsieur Owen Sisk, prenommi 1 .724 parts sociales dc classe E 

Madame Aoilc Sisk. prenommce 1.724 parts sociales dc classe F 

Madame Maria Luisa Sisk, prenommee 1 .724 parts sociales de classe G 
NfdttiAsinr Idfittf^ L724 pttfs attebdes de dasse H 

TOTAL 100.000 parts sociales 

Les 100,000 (cent mille) parts sociales represcntant I'int^gralite du capital social ont 
toutes <ti souscrites par des versements en numtedre^ de sorte que la somme de 
EUR 100,000 (cent mille Euro) se trouve d^ mainieiian^ k la dispositiott de la 
Sod^ sonsi qu'il en a et6 justifi6 au notaixe ii^^ 

mm 

Le mcmtant des frais. depenses, rcmundralions ou charges, soxis quelquc forme que 
ce soit qui ineombeni a la Societe ou qui soQt mts & sa charge en mson de sa 
constitution^ s'eleve a environ 1 .500,- Euros. 

ASSEMRLEE GENERALE 
Inun^atement apr^s la consiitutioA de la Societe, les associes prenommes ont 
lliitts6^MeiYietil tetin tine BistctSoH€t gj^ndndki esdlttordinaire et ils ont pris tes 
resolutions suivantes : 

1 ) Le nombre de gerants est fixe a deux {2 ) 

2) Sont nonun^s gerants pour luic diu-ee iudetennin6e 

- Mdiirieiir PMt^ mp^P^ i Lilnmrioat (Belf^) le 1$ Mftt 

1970 a\ cc adresse profcssionnelle au 5 Rue Ciuillaume Kroll L-1882 Luxembourg; 

- Monsieur Gerard Penny, ne a Dublin (Irlande) le 10 juUlet 1965, demeurant a c/o 
Sicon Limited, Wilton Works, Naas Road, Clondalkin, Dublin 22, Ireland. 

1) I e si^ge social de la Sod^ est ^abli ^ L-1882 Luxembourg, S rue Quillaume 

Kroll. 
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Le notaire soussignci qui comprend et parle I'anglais conslate par le present qu'a la 

requite de la personne comparante ies presents slilltit sOBt fi^g^ en anglais suivis 

d^une version franv'aisc, a la requete de la meme personne et en oas de diveKipenoes 

oitre le texte anglais et lian9ais, la version anglaise fera fol 

Donti^, MtmpB^kLoa^^ date qu'ent^ d^ pftetisft. 

Et apris lectuce faite et int«{prftaticKii dop^ au mmdatiiie, 11 a sigpi ovec nous 

notaiie la {^pisente minute. 
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LE COUVERNEMENT 

DU GRAND-DUCHE DE LUXEMBOURG 
Administrdtion des contributions direaes 



For tlie attention of Catherine Dupont 
PricewaterhouseCoppcNTS 
400, route d'Esch 
BP. 1443 

L - 1 014 Luxembourg 



Companies involved : 

Trefoa Luxembourg S A r.l. - Tax number to be provided 



Dear Madam, 



Further to your letter dated March 10,2010 and referenced 
CDT/MLFO/TSDK/DEDI/Q1510005M-NANN relating to the transactions that Sisk Group - 
Sicon Limited would like to oonduct, I find ttie cxintents of sakl letter to be in compliance with 
cunrent tax legislation eiul administrative practtee. 

It is understood that my above confirmation may only be used within the framework of the 
transactions contemplated by the above-mentioned letter and that the principles described in 
your letter shall not apply ipso facto to other situations. 



2 h HARS 2010 



A 



Luxembourg 



18, rue du FortWedell 



Tel.: (352)40.800-3118 
Pax: (352) 40.800-3100 



Adresse postale 
U^^2 Luxembourg 



Lepfdp 
d'imposi 




